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" FORMD UNITED STATES
' SECURITIES AND EXCHANGE COMMISSION — NOM: APPRO\;‘;S —=
Washington, D.C. 20549 umber. "~
i Expires; [April 30, 2008
FORMD Estimated average burden
Hours per response........16.00

NOTICE OF SALE OF SECURITIES SEC USE ONLY
PURSUANT TO REGULATION D, Prefix | | Serial
SECTION 4(6), AND/OR DATE RECEIVED

UNIFORM LIMITED OFFERING EXEMPTION

Name of Offering { [] check if this is an amendment and name has changed, and indicate change.)
Offering of Limited Partnership Interests

)
r.y
Filing Under (Check box{es) thatapplyy: (] Rule 504 [J Rule 505 B4 Rule 506 [] Section 4¢6) [[JULOE 4 £
Type of Filing: B3 New Filing [ Amendment ;‘R\ch‘:mcn N
N,

A. BASIC IDENTIFICATION DATA ST
1. Enter the information requested about 1he issuer // N A \_\
Name of Issuer (] check if this is an amendment and name has changed, and indicate change.) \ ULk W > Ul y
D5 Intrinsic Value Fund LP 2 4
Address of Executive Offices {Number and Street, City, State, Zip Code) 'I‘clephun‘(\:"ﬁﬁ?n e (Includin?‘é}&e)
62 Southfield Avenue, Suite 208, Stamfurd, CT 06902 203-276-6622‘\& Q_QD ,-,(’
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Numbg (TM{u,dJﬁ \rea Code)
(if different from Executive Offices)

Brief Description of Business

—— HELARII

O corporation X limited partnership, already formed [ other (ptease specity.
[ business trust ] limited partnership, to be tormed

Month Year PROCESSE
Actual or Estimated Date of Incorporation or (rganization B Actual [ Estimated ; [

Jurisdiction of Incorporation or Organizat on: {Enter two-letter U.S. Postal Service abbreviation for State: b mc i ‘ _m7
CN for Canada: FN for other toreign jurisdiction} DlE .
o

GENERAL INSTRUCTIONS

THOMSON
Federal: HNANC'A[

Who Must File: Al issuers making an ofTering of securities in reliance on an exemption under Regulation D or Section 4(6). 7 CFR 230.501 et seq. or 15
U.S.C. 774(5}.

When To File: A notice must be filed no later than |5 days after the first sale of securities in the otfering: A notice 15 deemed filed with the U.S. Securities
and Exchange Commission {SEC) on the zarlier of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it is due, on the date it was mailed by United States registered or certified mail Lo that address.

Where to File: U.S. Securities and Exchange Commission, 430 Fifth Street, N.W,, Washington, D.C. 20549,

Copies Required: Five (5} copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing musi contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes trom the information previously supplied in Parts A and B. Part E and the Appendix
need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this torm, Issuers relying on the ULOE must file a separate notice with Securities Administrator in each state where sales
are to be, or have been made. It a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix Lo the notice constitutes a part of
this notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption, Conversely, failure to file the
appropriate federal notice will no! result in a loss of an available state exemption unless such exemption is predicated on the
filing of a federal notice.

Persans wh respond to the collection of infermation contained in this form are not
SEC 1972 (6-02) required to respond unless the form displays a currently valid OMB control number. 1of9
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A. BASIC IDENTIFICATION DATA

2. Enter 1he information requested for the tollowing:

«  Each promoter of the issuer, i the issuer has been organized within the past five years;

. Each beneficiat owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer.

. Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

. Each general and managing partner of partnership issuers.

Check Box(es) that Apply: D Promoter D Beneficial Owner  [_] Exceutive Officer [:I Director

E General and/or
Managing Partner

Full Name (Last name first, if individual)
D5 Investments LLC

Business or Residence Address {Number and Streey, City, State, Zip Code)
62 Scuthfield Avenue, Suite 208, Stamford, CT 06902

Check Box(es) that Apply: D Promoter D Beneficial Owner  [X] Executive Ofticer [ Director
Of General Partner

E] General and/or
Managing Partner of the Gen, Partner

Full Name {Last name firsy, it individual)
Dumbauld, Theodore

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o D5 Investments LLC, 62 Southfield Avenue, Suite 208, Stamford, CT 06902

Check Box(es) that Apply: [] Promoter ] Beneficial Owner B Executive Officer {1 Director
OF General Partner

[ General and/or
Managing Partner of the Gen. Partner

Full Name (Last name first, if individual)
Malak, Sara

Business or Residence Address (Number and Street, City, State, Zip Code)
cio D5 Investments LLC, 62 Southfield Avenue, Suite 208, Stamford, CT 06902

Check Box(es) that Apply: [J Promoter  [J Beneficial Owner [ Executive Ofticer  [] Director
Of General Partner

O General and/or
Managing Panner of the Gen. Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [] Promoter  [] Beneficial Owner  [[] Executive Officer [ Director
Of General Partner

D General and/or
Managing Partner

Full Name (Last name first, if individual}

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: (] Promoter  [] Beneficiat Owner [ Executive Ofticer  [J Director
Of General Partner

] General and/or
Managing Partner

Full Name (Last name first, if individual)

Bustness or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [] Promoter [ Reneficial Owner [ Executive Officer [ Director
Of General Partner

[ General andfor
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number nd Street, City, State, Zip Code)

(L se blank sheet, or copy and use additional copics of this sheet, as necessary)
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B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend 1o sell, to non-accredited investors in this offering?

Answer also in Appendix, Column 2, it filing under ULOE.

2. What is the minimum investment that will be accepted from any indrvidual?

3. Does the offering permit joint owne:ship of a single unit?

M| ®
$ L0000 000*
Yes No

..................................................................... E D

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
1f a person to be listed is an associzted person or agent of a hroker or dealer registered with the SEC and/or with a state
or states, list the name of the broker or dealer. 1 more than five (5 persons to be listed are associated persons of such
a broker or dealer, you may set forth the intormation for that broker or dealer only.

Full Name (Last name tirst, if individual}

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check Individual SEAES) ... vuuiesserrsnnsrerssssrersasesserstrersasnnssnsromnssesassnsnessenannesrernares ] Al States
) ) ) ] ] ) B
] [w] [mw] [xs] [xv] [rai [me] {mp] [ma] [m ] [mn] [ms]| [moO
[mr] [ne] [wv] [wa] [} [wm] [wv] inc] [wo] [ou] [ok] [or] {ra|
(0] [sc] [so] [] [x] [ur] [vr] [va] [wa] [wv] [w] [w] [e=]
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Persoen Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States™ or check individual SIES) . iiiiiisiissesre e ercer s e raessasmssssesseraenennrannsassessns O All States
[aL] [ak| [az]| [ar]| [ca] [co] fer] [pE]| [DC | FL | Ga | IHI ID
[w] [w] [m] [es] [wv] [ua] [Ime] [mo] [ma] [wmi] [mn] [ms] [mo]
Imr| [~e] [nv] [nu] [w] [am] Iny ] [nc] |__ND_| [on ] [ok] Jor| [Pa]
(] [sc] [so] [] [x] [ur] [vr] [va] [wa] [wv] [w] [wv] [ ]
Full Name (Last name first, if individual)
Business or Residence Address (Number znd Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check individual SIAteS) .. 1iiiiiireecresrerraerermsnmsssserasrremresnsassssssesenersanannasanssssonss [ Al States
] X 3 3 ] [ [ B ] ] & 6O B
(v | [w] [a] [xs] [xv] [ta] [me] [mo] [wa] [m ] fwn} [ws] [mo]
[vr] [we] [w] [na] [N [wm] [n] [ne] [wo] [ou] fox| [or ]| [ra
[0 ] [sc] [so] [] [x] [ur] [vr] [va] [wa] [wv] [w] [wv] [r]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)

Jof%

* Minimum investment subject to waiver by the general partner in its sole discretion.
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

i.  Enter the aggregate offering price cf securitics inctuded in this oftering and the total amount already
sold. Enter “0™ it 1he answer is “none” or “zero.” If the transaction is an exchange offering, check
this box [ and indicate in the columns below the amounts of the securitics offered for exchange and
already exchanged,

{nher Expenses (identify) fiting fees

$ _4.000

Aggregate Amount Already
Type of Sccurity Oftering Price Sold
DIEDE o1t voeeeemeeeeeeseeeeeeseeemeeeeseseeeseeseeeeeseseseeeses s ses eeeeseseseesserere e $ :0- $ :0-
EQUIUY ..o+ e v eseremasesess s seeesemeseseeesseseseeees sesseseesesesseemsssesesssssesseeeseseesens $0- 3.0
|:| Common D Preferred
Convertible Securities (including Waranis) |, ........ccveereereecssnersneerssessmsesssesssrenreses 320" $:0-
Partnership INETEStS | .. . reerercnssererserressrnassseresneessnesssnessressasensssasnassseneanes §2000.000.000°  $3.000000
Other (Specify L ) rireiresssirrnesarsenssssssssansassssssrsnsansasss ssssens $ 0- $:0-
TOM] ... teeerrreneercrnsensrsesrassssnst s snssesnasaebasians bemremeneeeraias vereroreenns 3 2,000,000,000° $ 3,000,000
Answer also in Appendix, Column 3, if tiling under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased securities in this
oftering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amoum of their
purchases on the total lines. Enter ¥ if answer is “none” or “zero.™
Agaregate
Number Dollar Amount
[nvestors .
of Purchases
ACCTEdEd INVESIONS | . eererereesserasmeenmmermeeeseeessseeeessse s sen s smnsnnmransmmansnne 1 53000000
Non-accredited Invesiors................ e et ee e ea e eee st e e et e et eee s $
Total {for filings unde" Rule 504 only) ... ccvrcreeeeieieeeriierne e e ccaee e $
Answer also in Appendix, Column 4, if filing under ULOE,
3. If this filing is for an oftering unde.” Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offering of the types indicated, in the twelve (12) months prior to the
tirst sate of securities in this offering. Classify sccurities by type listed in Part C — Questions |.
Type of Dollar Amount
Type of Offering Secunity Sold
RUIE S5 e eetese s cts s remerre s mre s sen e e smnras e s nasse s ss e e ssnmraasnssnsenansons $
REGUIBLION A i eeriresterae st stesebas s teeas bt bmeemecameseeessamemeeeneensnenn $
L L O ]
TOAl s reat i s s s ts s st et ee e e e e e e et eae e eeneeeresaeeemr e ran e rees $
4. a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this oftering. Exclud: amounts selating solely to organization ¢xpenses of the insurer.
The information may be given as subject 1o future contingencies. ! the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
Transfer ABENUS FECS ... ..uiiiisuiesseneceee et et et eecrec s varssnseneasasseeserssrensessnssessansarensasnsserse B s
Printing and Engraving Costs __.........ccvecrerrerannesne . ramsereesai i tesa s rere e raan B s_io00
LEEAN FEES Lo..u.vutuassassecsecaecssessessessessesen s senasssassantsassssebnstset st satessensanssesan s banmnneantansrns $20000
ACCOUMHNR FEES 1 tiiiiieisssssreessesassinsmsessssas sassmnseeeseesssssnsnssassasssnsansanesrasenssenessen B so
Engineering Fees ,............ CeneseeeeseEeeEsererEeEEeEESESEELOReERaEEEERSeEatietastaaataaaansaras crrsesaraas K s-o
Sales Commissions (specify finders' fees separately) K s-0
D¢

4of9
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* The Issuer is offering an unlimited amount of limited partnership interests, The Issuer does not expect to sell in excess of $2,000,000,00¢ in limited

partnership interests. Actual sales may be significantly lower.
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b.  Enter the difference between the aggregate offering price given in response to Part C — Question 1
and total expenses furnished in response 1o Part C — Question 4.3, This difference 15 the “adjusted gross
proceeds to the issuer.” ) $1.999.875.000°

sEsamsaisisaanissanaLe dssariasaarsanansannarraranaatannannrY famrans iemrmmmamen hrdsvavdneansun Wrbuie

5. Indicate below the amount of the adjusted gross proceed 10 the issuer used or proposed to be used for
cach of the purposes shown. If he amount for any purpose is not known, furnish an estimate and
check the box to the lett of the est mate. The 1otal of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response 10 Part C — Question 4.b. above.
Payments to

Officers,
Directors, & Payments to
Affiliates Others
SAIATICS A0 T€65 ... evvvevesessessesensessessesssssssessessassensssessasssssssnssesssssenssssassansssasnresssn X s -0- &0
Purchase of real @SIe ... .. .iieicieeecineiserensaserarssisesnsnnerarnessserssresrensenssrsrresrenrenns . s - 5.0

Purchase, rental or leasing and installation of machinery
and equipment

X $-0- B s -0
$-0- Bds-0-

Construction or leasing of plant buildings and tacilities

Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
issuer pursuant to a merger)

Eds-0- &ds-0

Repayment of indeb1edness ,........coeciieuisuississeinsessis i e sess s ne s $-0- K50
WOTKING CPIHAN ...10evrressessssesssssesasesssssessssessmss e s s as b e e sseran s sen s besns s s Bd s 1.990.975.000°
Other {specify):

64§ -0- s -0
B0 {X 5 1,999.975000°
% 1.599.975.000¢

D. FEDERAL SIGNATURE

The issuer has duly caused this notice ta be signed by the undersigned duly authorized person, [f this notice is filed under Rule 503, the following
signature constidutes and undertaking by the issuer to firnish to the U.S. Securities and Exchange Commission. upon written request of its stall,

the information furnished by the issuer to zny non-accredited investor p paragmph (b)2) of Rule 502.
Issuer (Print or Type) Signature Date
DS Intrinsic Value Fund LP W‘éy/\/ ” /2 5'\ /07
Name of Signer { nm r Title o |gn::r Tl Or Type)
éﬁm (P Managing Member of D5 Investments LLC, the general partner
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S. C. 1001.)

50f9

* The Issuer is offering an unlimited amoun of limited partnership interests. The Issuer does not expect 1o sell in excess of $2,000,000,000 in limited
partnership interests. Actual sales may be signilicantly lower.
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